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MINUTES OF MEETING OF THE CORPORATIONS COMMITTEE 
 

September 5, 2003 
 
 A regular meeting of the Corporations Committee (the “Committee”) of the 
Business Law Section of the State Bar of California was held at the Anaheim Hilton on 
September 5, 2003.  Attendance was as follows: 
 
MEMEBERS PRESENT:    MEMBERS ABSENT: 
 
Curt C. Barwick      John C. Carpenter 
Keith Paul Bishop     James F. Fotenos   
Nelson D. Crandall     Ethna M. S. Piazza 
Bruce Dravis      David M. Pike 
James K. Dyer, Jr.      
Timothy J. Fitzpatrick      
Steven K. Hazen 
Mark T. Hiraide 
Victor Hsu 
John H. Marlow 
Keith B. Martin 
Brian D. McAllister 
Stewart Laughlin McDowell 
Cynthia Ribas 
Randall Brent Schai 
Teri Shugart        
James R. Walther        
Daniel J. Weiser      
Neil J Wertlieb 
Nancy Wojtas 
Brian Wong    
        
LIAISONS AND GUESTS PRESENT: 
 
Betsy Bogart, Secretary of State 
David Caplan, Executive Committee 
R. Bradbury Clark, Nonprofits Committee  
Timothy L. Le Bas, Department of Corporations 
Joanne S. Rocks, Partnerships and LLC Committee 
Ann Yvonne Walker, Executive Committee 
 
 The minutes summarize discussions primarily in the order items were listed on the 
Agenda for the meeting previously circulated to members of the Committee, which is not 
necessarily the order in which the items were actually taken up at the meeting.  The 
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Committee did not take up those topics listed on the Agenda, which are not described in 
these minutes.   
 
I. ADMINISTRATIVE MATTERS. 
 

A. Opening Remarks and Announcements.  The meeting was called to order 
by Co-Chair Bruce Dravis at approximately 9:45 a.m.  Mr. Dravis provided opening 
remarks and announcements and requested those in attendance to introduce themselves.  
The next meeting of the Committee will be held in San Francisco at the Westin Hotel 
(San Francisco Airport) on Friday, October 3, 2003, from 9:30 a.m. to 12:30 p.m. 

  
B. Minutes of August 1, 2003 Meeting.  The minutes of the August 1, 2003 

meeting previously circulated to the members were approved by the Committee without 
modification.   
 
II. LIAISONS’ REPORTS AND DISCUSSION. 
 

A. Department of Corporations.  Timothy Le Bas, Deputy Commissioner and 
General Counsel, reported on recent events at the California Department of Corporations 
(“Department”).  Mr. Le Bas discussed the status of electronic filing of 25102(f) notices.  
The Department has completed its initial testing of the internet filings with two law firms 
and the service is now available to the general public.  Mr. Le Bas provided an extensive 
overview of current legislation including SB 1 (Speier), concerning financial privacy; AB 
169 (Chavez), the Committee’s legislative proposal concerning finance lending; SB 220 
(Romero), the Committee’s fax filing legislative proposal; AB 1031 (Correa), relating to 
the expansion of regulatory powers; SB 434 (Escutia), the expansion of enforcement 
authority of the Attorney General; AB 620 (Leno), relating to real estate lending; and SB 
523 (Escutia) and SB 777 (Escutia), the whistleblower legislation.  Mr. Le Bas also 
provided an overview of the legislative and regulatory response of various states to 
Sarbanes-Oxley while comparing and contrasting California’s response.  In addition, Mr. 
Le Bas discussed the Department’s California Electronic Access to Securities 
Information (or Cal-EASI) and its importance to the Department both internally and 
externally.  Mr. Le Bas also reported that the Department is working on regulations to 
streamline certain aspects of mortgage banking. 
 

B. BLS Executive Committee.  David Caplan provided a summary of the 
recent activities of the Executive Committee of the Business Law Section.  Mr. Caplan 
reported that Neil Wertlieb has been appointed to the Executive Committee.  Mr. Caplan 
also provided a report on the status of the Section’s website and stressed the importance 
of the Committee’s outreach efforts.  In addition, Mr. Caplan reported that funding its 
standing committees is a high priority of the Business Law Section.  Also, Mr. Caplan 
mentioned that the Committee’s primary legislative consultant will be Larry Doyle. 
 

C. Secretary of State.  Betsy Bogart provided an overview of recent events at 
the Office of the Secretary of State of California.  Ms. Bogart noted that the recall has 
impacted the resources available to the Secretary of State for its day-to-day operations.  
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Ms. Bogart explained that the Secretary of State had considered discontinuing its 72- 
hour rule that permitted filers to secure the original filing date for filings that were denied 
by the Secretary of State and resubmitted by the filer within 72 hours of the denial.  
However, after consideration, the Secretary of State decided to continue the 72-hour rule.  
Ms. Bogart also discussed the status of its legislative proposal to modify AB 55.  Ms. 
Bogart reminded the Committee that the Secretary of State’s proposed AB 55 regulations 
are available on its website and that the comment period ends on September 23, 2003.  In 
response to a question from Brad Clark, Ms. Bogart informed the Committee that she 
believed that certain revisions were being made to certain of the Secretary of State’s 
conversion forms.  Ms. Bogart also provided an overview of the services provided by the 
branch offices of the Secretary of State and the reason for certain limitations.    
 

D. Nonprofit and Unincorporated Organizations.  Brad Clark provided a 
summary of the recent activities of the Nonprofit and Unincorporated Organizations 
Committee.  The primary focus of the committee is in the area of unincorporated 
associations and monitoring the work of the Law Revision Commission concerning 
unincorporated associations.  Mr. Clark also discussed the need for default corporate 
governance provisions for nonprofit and unincorporated organizations.  In response to a 
question raised by Co-Chair Bishop, Mr. Clark reported that the Nonprofit and 
Unincorporated Organizations Committee is also drafting a technical corrections bill. 

 
III. OPINION PROJECT 
 

Brian Wong regarding that he and Nelson Crandell are scheduled to discuss the 
project with John Power next week.  By the end of the following week, assignments 
should be made to the Committee members.  In addition, the scope of the project and 
related deadlines will be established in the near future. 
 
IV. PENDING LEGISLATION/AFFIRMATIVE LEGISLATIVE PROPOSALS. 
 

Nancy Wojtas reported that the Governor had signed SB 220 (Romero), the 
Committee’s fax filing bill. 

 
V. POTENTIAL AFFIRMATIVE LEGISLATIVE PROPOSALS 
 
 Brian McAllister reported that the Committee’s legislative proposal concerning 
electronic communications has been submitted to the Board of Governors for approval.  It 
is believed that the Board of Governors will consider the proposal at its next meeting.  
The Committee discussed the process for making nonsubstantive revisions to the bill 
during the legislative process.  It was reported that Senator Ackerman may be interested 
in carrying the bill.  
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VI. WEBSITE PROJECTS 
 
 Brian McAllister reported that the migration of the State Bar of California’s 
website is almost completed and, consequently, the Committee should be able to begin 
updating its website in the near future.   
 
VII. OTHER PROJECTS 
 

A. Blue Sky Guide.  Keith Bishop reported that the Blue Sky Guide has been 
substantially completed, and is currently undergoing a final edit by one of its original co-
authors. 

 
B. Director Duties.  Dan Weiser reported that the project is proceeding and 

that there has not been any significant developments. 
 
C. Educational Activities.  Brian McAllister, Randall Schai and Jim Walther 

reported that the Committee’s presentation at the Annual Meeting of the State Bar of 
California was very well attended by practitioners from diverse backgrounds, including 
in-house counsel and sole practitioners.   The Committee will propose the following two 
programs for the Section Education Institute scheduled for January 23-25, 2004, in Santa 
Monica: (i) Conflicts of Interest and Engagement Letters (Shugart) and (ii) Fiduciary 
Duties under Delaware and California Law (Schai/Weiser).  Steve Hazen reminded the 
Committee that every standing committee is obligated to write at least one article per year 
for the Business Law News.  Co-Chair Dravis will prepare an article for the Business Law 
News that summarizes the Committee’s recent legislative achievements.  Possible topics 
for the Spring Meeting of the Business Law Section were discussed. 
 

D. Corporate Governance Curriculum Project.  Co-Chair Dravis provided a 
status report on the corporate governance curriculum project.  Mr. Dravis estimated that 
the report will be completed in September. 

 
VIII. NEW BUSINESS/INFORMATIONAL.   
 

Co-Chair Bishop provided an overview of the status of the Washington State Bar 
Association’s Interim Formal Ethics Opinion Regarding the Effect of the SEC’s 
Sarbanes-Oxley Regulations on Washington Attorneys’ Obligations Under the Rules of 
Professional Conduct and the related responses from the SEC.  Mr. Bishop also provided 
an overview of the Committee’s letter to Giovanni Prezioso, General Counsel, U.S. 
Securities and Exchange Commission, dated August 13, 2003, which was previously 
distributed to the members of the Committee prior to the meeting.  An extensive 
discussion followed.  The Committee will prepare an Eblast to disseminate the 
Committee’s letter to its constituency to enhance awareness of the conflict between the 
SEC’s position and California law relative to the disclosure of client confidences.  
Several other strategies were discussed.  The Committee requested David Caplan to 
report to the Executive Committee that our Committee (i) believes that the State Bar 
should take a more active role concerning this matter to educate California lawyers on 
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this issue, (ii) is in favor of the State Bar taking a formal position relative to this matter 
and (iii) will consider taking other actions as deemed appropriate in connection with this 
matter. 
 

The meeting was adjourned at approximately 12:20 p.m. 
 
        ________________________ 
        James K. Dyer, Jr., Secretary 


